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NOTE 

In  addition  to  the  following  materials,  we  will  discuss  347883  Alberta  Ltd,  v.  Producers 
Pipelines  Inc.  (Sask.  C.A.),  which  is  in  the  Business  Organizations  I  Supplementary  materials. 

You  might  also  want  to  briefly  review  the  cases  and  materials  covered  in  Bus.  Org.  I  and 
Bus.  Org.  II  dealing  with  takeover  bids,  as  well  as  Bowater  v.  Crain,  in  the  Bus.  Org.  I 
materials.  In  addition  to  reviewing  the  above  materials,  we  may  cover  some  of  the  following 
questions  in  class: 

(1)  Are  poison  pills  illegally  discriminatory,  in  the  manner  of  Bowater  v.  Crain  (i.e.  because 
all  shareholders  save  the  "acquiring  person"  may  exercise  the  rights)?  Are  there  other 
reasons  for  a  court  finding  a  pill  oppressive  or  unfairly  prejudicial  to  shareholders  (or 
some  subset  of  shareholders)? 

(2)  In  Ooregum  Gold  Mining  Company  of  India.  Limited  v.  Roper.  [1892]  A.C.  125  (P.C.) 
the  Privy  Council  held  that  shares  could  not  be  issued  at  below  par  value,  as  this  would 
prejudice  shareholders  who  had  bought  their  shares  at  par.  Shares  issued  at  less  than  par 
value  are  usually  referred  to  as  "discount  shares".  Consider  the  extent  to  which  the 


rationale  of  the  Ooregum  holding  might  be  applied  to  hold  the  issuance  of  shares 
pursuant  to  the  exercise  of  pill  rights  illegal. 

(3)  Should  the  issuance  of  poison  pill  rights  require  a  prospectus?  What  prospectus 
exemptions  are  available?  Are  there  any  exemptions  available  for  the  issuance  of  shares 
upon  exercise  of  the  rights? 

(4)  Do  "permitted  bid"  poison  pill  plans  violate  National  Policy  38? 

(5)  On  the  normative  question  of  whether  poison  pills  are  in  the  best  interests  of 
shareholders,  you  may  want  to  have  a  look  at  Jeffrey  G.  Macintosh,  "The  Poison  Pill: 
A  Noxious  Nostrum  for  Canadian  Shareholders"  (1989),  18  Canadian  Business  Law 
Journal  57;  Jeffrey  G.  Macintosh,  "Poison  Pills  in  Canada:  A  Reply  to  Dey  and  Yalden" 
(1991),  17  Can.  Bus.  L.  J.  323-355. 


TOPIC  C:  RIGHTS  OF  PREFERRED  (AND  MINORITY)  SHAREHOLDERS 
NOTE 


The  theme  of  this  part  is  the  shift  from  a  "strict  rights"  approach  to  construing 
shareholder  rights  to  an  expansive  "fairness"  or  "expectations"  based  approach.  Fallis 
exemplifies  the  first  approach,  while  Palmer.  Canadian  Pacific,  and  Westfair  exemplify  the 
fairness  and  expectations  approaches. 

These  cases  are  useful  in  demonstrating  the  manner  in  which  corporate  law  has  changed 
over  the  past  decade.  Perhaps  because  of  the  influence  of  the  Charter  of  Rights,  preferred  and 
minority  shareholders  have  been  given  much  more  expansive  rights  than  before. 

Do  you  think  that  each  of  these  cases  is  correctly  decided?  Which  general  approach  do 
you  prefer:  the  strict  rights  approach,  the  fairness  approach,  or  the  expectations  approach?  In 
considering  your  answers  to  these  questions,  you  might  consider  the  following: 

i.  the  value  of  certainty  in  commercial  markets; 

ii.  will  an  uncertain  "fairness"  standard  will  provoke  costly  and  opportunistic  litigation? 

iii.  is  a  "fairness"  or  "expectations"  standard  necessary  to  preserve  "public  confidence  in 
securities  markets"? 
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Note: 

In  addition  to  the  above  cases,  we  will  also  discuss  Brant  Investments  Ltd,  v.  Keeprite 
Inc.,  which  may  be  found  in  the  Supplementary  Materials  for  Bus.  Org.  I. 


TOPIC  IV:  JUDICIAL  REGULATION  OF  TAKEOVER  BIDS  IN  THE  U.S. 


Cheff  v.  Mathes  (1964),  199  A. 2d  548  (Del.S.C.) . IV- 1 

Unocal  Corporation  v.  Mesa  Petroleum  Co.  (1985),  493  A. 2d  946 

(Del.S.C.) . IV-8 

Revlon.  Inc,  v.  MacAndrews  &  Forbes  Holdings.  Inc.  (1986),  506  A. 2d 

173  (Del.S.C.) .  IV-19 

City  Capital  Associates  Limited  Partnership  v.  Interco  Incorporated 

(1988),  551  A. 2d  787  (Del.  Ch.) . IV-30 

Paramount  Communications  Inc,  v.  Time  Inc.  (1989),  571  A. 2d  1140 

(Del.  S.C.) .  IV-44 


TOPIC  V:  Corporate  Dividends,  Spin-Offs  and  other  Corporate  Distributions 
NOTE  Read  CBCA  ss.  26,  34-43.  We  will  discuss  these  sections  in  some  detail  in  class. 
Low  and  Anderson  v.  Ascot  Jockey  Club  Limited  et  al.  1  B.C.L.R.  (2d) 


123  (B.C.S.C.) .  V-l 

Sparling  v.  Javelin  International  Ltd.  (1987),  37  B.L.R.  265  . V-8 

Re  a  Company  (No.  00370  of  1987L  Ex  parte  Glossop.  [1988]  1  W.L.R. 

1068  . V-15 

Re  Canadian  Pacific  Limited  (1990),  72  O.R.  (2d)  545  (H.C.J.) .  V-23 

Mcclurg  v.  Canada.  [1990]  3  S.C.R.  1020  (S.C.C.)  .  V-44 


NOTE 

We  will  also  discuss  Westfair  Foods  Ltd,  v.  Watt  (1991),  79  D.L.R.  (4th)  48,  [1991] 
4  W.W.R.  695,  79  Alta.  L.R.  (2d)  363,  115  A.R.  34  (Alta.  C.A.),  which  appears  above 
under  Topic  1. 


